Investment Metrics .
License and Services Agreement — ASP Version

This 1 icense and Services Agreentent {"Agreement”) is between Investment Metrics, Inc., with its principal place of business at
Onc Parklands Drive, Darien, Connccticul 06820 {"Investment Meiries™) and Kentucky Teachers Retirement System, with its
principil plave of business nt 479 Versallles Road, Frankfort, KY 40601-3868 (the “Clizat™).
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Definitions,

“Access”  The term “access™ and variants thercof
(including, but oot limiled 1o, the terms *“access”,
“secessible™ and “accessing”, in upper or lower case) shall
mean the ability to store data in, retrieve data from and
make use of, through electronic means or otherwise.
“Dats”™ means the data identified on Schedule 2.1, for
which the Client is expressly granied a license pursuaal 1o
this Agreement.

“Pocumentation” mesns the Functional Specifications,
user manuals and other documentation provided by
Investinenit Metrics in connection with the Programs and
Data in hard copy or electronic form,

“Effcetive Date” shell be the date set forth below with the-

signatures to this Agreement,

“Fees™ shall mean the fees identified in Article 4 and
Schedules 2.1 and 6,1, and any other smounts due and
paysble by Client hereunder,

“Product(s)” means the Programs end the Data, and any
other reports, date or materinls delivered by Investment
Metrics to Client in connection with the Services.
“Program{s)” means the software, aceessible as deseribed
in Section 3, identified on Schedule 2.1, for which the
Client is granted a license pursuant to this Agreement; and
the applicable Dacumentation relaied thereto.

“Serviees” shall have the meaning ascribed to such term

in Section 6.1, ‘
“Support” means Investment Meirlcs's standard telephone
support for the Programs provided during business hours
Mondny through Friday (except holidays recognized by
Investment Melrics) at the I[nvestment Metrics office
designated on the applicable Schedule or any other office
designated by Investment Metrics from time to time.

and authorized by Client to secess the Products,
“Vendors” means certain third parties who have granted
Investment Metrics the right to use and distribute their

data,

Grant of License,

License Grant. Effcctive as of the Effective Date and
subject to Client’s continuing compliance with the terms,
conditions end restrictions set fodh in this Agreement,
Investment Metrics grants the Client 8 non-exclusive, tnon-
transferable, limited license to access and use the Products
in accordence with the applicable Documentation solely
with respect to nssets owned or managed by Clien,
subject to the following restrictions: (a) each Data item is
licensed as part of a “Set"”, as identified in Schedule 2.1,
and may be used only with Programs in the same Set; and
(b) Client's use of each Program and Data item shall be
limited to use by the maximum number of concurrent
Users designated on Schedule 2.1 for such Program and
Data item,

Prohibited Activity., Except as specifically authorized in
this Agreement, the Client shall not;
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a. Grant any third party direct or indirect access 1o the
Products;

b, Publish, display, distribule or transfer to a third parly
in any form, any Product or the results of any research
using the Products or any information or malerial
derived from the use of the Products, or the results of
any performance Infermation, analysis or program
benchmark tests; provided, however, ‘that nothing

-herein shall restrict the right of Client to provide
information, analysis and reports developed by Client
using the Products to its clients in accordance with
Section 9.3;

c, Copy the Producis;

d. Alter, modify, or translate the Products;

e. Reversc-enginecr, decompile or disassemble the
Products or otherwise determine or attempl to
determine any souree code, algorithms or underlying
ideas of the Products;

- £ Remove or medify any markings, identification,

copyright notice or other notices contained on the
Products or any reports or other information or
material derived from the use of the Products;

g- Use any Product in a manner that would substitate for
4 license or purchase of any portion of a Product (for
example, vse any Duta o create a sepamte of
Substitute databasc);

h. Sublicense the Produets or use the Products to provide
service bureaw or outsourcing services to third partics;
or

i, Cause or authorize others to do any of the foregoing,

Changes te Products,  Investment Metrics may in its

sole discretion amend or otherwise change the content and

format of the Products. Investment Metrics will provide
reasonable notice to  the Client of any such change that
materially affects the Products.

Audit Rights. Upon request but not mote than once

annually, Investment Metrics may, either on its own or

through its duly authorized representative, audit and
review the Client’s records periaining to the Client's use
of the Products, provided any such audit shall take place
during business hours and shall not unreasonably interfere
with the Client's activities. Investment Metrics shall not
use or disclose information obtained pursuant to this
Section 2.4 except to verify the Client's adherence to and

« enforce Investment Metrics’s rights under this Agreement.

In the event an audil reveals any use of the Products in
excess of the rights granted hereunder, Client agrees to (a)
pay for all out-of-pocket costs of the audit incured by
Investment Melrics including the costs of employee
auditors calculated at Investment Metrics's then-current
fees per person for travel time and actual working time
and (b) immediately pay any increase in the Fees assessed
by Investment Metrics for the time perind during which
Client's use of the Products was in excess of its license
grant, as revealed by the audit, :
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4,

No Other License, Except as specifically granted m this
Artiele 2 no heense or other right s greated. cither
directly o inditectly, by " imphcation, estoppel  or
otherwise, w Chent. )

Third Party Products. Chent acknowledges that {a) the
Produets may incorporate certtin third party software
andfor data snd (b) Cliemt’s use of the Products may
require that Chent separately license and use cerntain other
third party software andfor data, each ag identified on
Schedule 2.1, w the applicable Documentation and/or
separately by Investment Metrics from time 10 time, In
addition, certain Programs may e¢nable imponation and
use of data not provided under this Agreement. Client
shall be solely responsible for obtaining and entering into
any applicable agreements for such third party materials
nnd for obtaiming any required authonization lo import or
uge such data, and for any technicsl issucs in conrnection
therewith, and Client agrees to be bound to and to abide
by all licenses, obligations, restrictions and limitations
required or mandated by any such third party. Investment
Metrics shall hive no obligations or linbility in connection

“with Client’s use of such third party sofiware or data.

Hosting,
Site. Investment Metrics will host a websile (the *Site"}

through which Client and Users shall have access 1o the
Produets, The Site will be dedicated to use by Client and
Users, Investment Metrics will make the Site nccessible to
Client and Users upon execution of this Agreement and
payment by Client of the initial guarterly instaliment of
the annual fee for Product licenses as set forth in Section
4.1.  Investment Meirics shall add to the Sie, at no
additional charge, any enhancements or upgrudes to the
Programs that Investment Metrics makes generally
available at no additional charge to s clients that are
licensees of those Programs.

Users. Within 10 days of the Effective Date, Client shall
notify Investment Metrics of the name of each User of the
Products. Client shall have the right to change its named
Users pursuant to changes in personnel ar responsibilities
of its personnel with notice to Investment Metrics of such
changes. Client may increase the number of concurrent
Users to exceed the authorized number of concutrent
Users at any time by providing notice of such increase to
Investment Matrics and paying the applicable increase in
Fees, Each report on Users shall be signed or ¢-muiled by
an authorized Cllent representative.

Passwords, Investment Melrics shall provide a unique
password for access to the Site for each User of which it
has notice. Client shall not permit more than one User to
use any one password, Client shall be solely responsible
for the confidentiality of the passwords and for proper
access by Users to the Sile, ‘
Maintenance and Sccurlty. Investment Metrics shall
maintain and provide security for the Site, and back up
Clicat Input and Client Proprietary Materials as defined in
Section 9.1 that are stored in the Site by Client and Users,
with reasonable care in accordance with indusiry

_slnndards.

Fees and Payment.
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4.1

4.2

4.4

4.5

5.1

" Taxes.

License Fees, The unnual fee for the Product hoenses
granted in Arucle 2 shall be as set forth in Schedule 2.1
and, unless olberwise provided n Schedule 2.3, shall
become due and payable by Client in advance in four
equal quanerlymstalments,

Fees for Serviees, The fee for the Services shall be as set
forth in Schedule 6.1 and, unless stherwise provided in
Schedule 6.1, shall become due and payable by Client n
advance in four equal quarterly installments, -

Fee Increases. Upon cach anniversary of the Effeciive
Date of this Agreement, all recurring fees for the Produets
and Services shall automatically increase by five percent
(5%). In additioh, any Fee hereunder is subject 1o
increase by Investment Meltrics at any time upon 30 deys’
written notice to the Client; provided that in the event of
such ingrease Client shall have the right 10 terminate this
Agreement by giving writlen notice to Investment Metrics
within said 30-day period.

Incidental Expenses. The Client shall reimburse
Investment Metrics for actunl, reasonable incidental
expenses {including, but not [limited to, travel-related
expenses and overnight mail delivery charges) incurred in
conjunction with Investment Metrics's provision of the
Products and Services hereunder. Such expenses shall
become duc and payable by Client upon Client’s teceipt
of an invoice therefor,

Late Fees and Collection Costs.  Any Fees or expenses
paynble hereunder that are nol received by lnvestment
Metrics within 30 days after the due date shall be charged
the lower of (a) the highest interest rate petmitted under
applicable law or (b} 2% inferest per month, unti! such
Fees and/or expenses are paid in full. In the event that
{nvestment Metrics is required to take action to collecs
unpaid amounts due hereunder and Investment Meirics is
successful in such action, the Client shall reimburse
Investmen! Metrics for its costs and fees (including
reasonable attorneys' fees) incurred in such collection, All
Fees and cxpenses hereunder ere payable in United Stales
dollars,

The Fees identified in the Schedules do nog
include taxes, Client agrees to pay all tzxes levicd by o
duly constituted taxing authority against or upon the
Producls and Services provided pursuani to  this
Agreement, or arising oul of this Agreement, exclusive,
however, of tnxes based on [nvestment Metries’s income,
Clicnt agrees to pay any tax for which it is responsible
hereunder, which may be levied on or assessed sgninst
Client divectly, and, if any such lax is paid by Investment
Metrics, to reimburse Investment Metrics for such taxes,
and any interest and penaltics assessed against such
amounts, upon praof of payment by Investment Meirics,

Term and Termioation. -

Term. This Agreement shall commence on the Effective
Date and, unless terminated carlier in accordance with the
terms of this Agreement, shalf remain in effect for un
initiad term of three (3) years; thereafter, this Agreement
shall automatically renew for successive one-year terms
unless either party provides the other parly with notice of
termination at least 180 days before the expirstion of the
then-current term.
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6.1

6.2

6.3

Termination for Breach. If a party i is materia!l breach
of this Agreement. the wher party may wmunate’ shis
Agreeiment upon 30-day <" "prioe written notice speailying
the breach, provided that the breaching party has not cured
the breach within sich 30.day notice periad, Consent to
extend the cure peruxd shall not be unreasonably withheld,
so Jong as the breaching party has commenced cure during
the 30-day notice period and is pursiing the cure in good
faith. Following terminatien of this Agreement pursuant
to this Section 5.2, the Cliest (if @t is the non-breaching
party) shall receive a pro-rata refund of uny prepaid Fees
applicable lo the period following such termination, and
Investment Metrics shall be catitled to any Fees earmned
and accrued but unpaid prior to the date of such
termination,

Effect of Terminstion. Upon any termination or
expiration of this Agreement the Produet licenses
hereunder shall terminate and the Client will retumn to
Investment Matrics, or if requested by Investment Metrics
destroy (and certify to such destruction), all versions and
copies of the Confidentin! [nformation of Investment
Metrics in its possession. The parties’ rights and
obligations under this Section 5.3, Sections 10.1, 10.3,
10.4, 10,5, 10.6, 10,8, and ()0 and Articles 7, 8 and 9,
and any payment obligations that accrued before
termination, shall suwrvive the terminatlon of this
Agreement. Termination of this Agreaiment shali not limit
either party from pursuing any other remedies available to
it.

Scrvices.

Scope of Services. Invesiment Metrics will provide 1o
the Client the Suppont services, consulting services and
other services set forth in Schedule 6,1 (the “Services™),
Modification to Secrvices. In order to make a
modification to the Services 1o be provided by Investment
Melrics hereunder, the Client shall submit a written
request to Investment Metrics specifying the proposed
change(s) in detail. Investment Metrics will submit to the
Client an estimate of the new charges and any changes to
the applicable Fees associated with the proposed
modification of the Scrvices. Investment Metrics will
continue performing the Services in sccordance with this
Agreement uniil the parties execute a document agreeing
to such modification to the Services and associated
Products. In addition, if the requirements, objectives or
other relevant assumptions provided by the Client to
Investment Metrics are changed by the Client or any other
person, Investment Mztrics shall not be responsible for the
change unless the Cliend and Investment Metrics agrec in
writing on the change,

Cooperation and Delays. The Clicnt acknowledges that
the timely provision of and nccess to  assistance,
cooperation, and complete and accurate data  and
information from its officers, employees, and agents (e.g.,
adminisrators, record Keepers and trustees), and, where
Services are performed m1 the Client's site, office
accommodations, equipment, and suitably configured
computer products, are essential to performance of the
Services and that Investment Metrics's ability to complete
any Services is dependent thereon. [avestment Metrics
will nat be responsible for delays to the extent such delays
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were caused by the Chent™s fnlure, or failure by a third
party engaged by the Client (¢ g.. custodian, adimmsstriner,
trustee, or record keeper). o complete - reguired task
Clieat shall "provide or cawse to bhe provided all
tnfuormation required by Investinens Metrics in order 10
provide the Products and Senveus,

aad

Limited Warrgnties Infrinpement

Indemnification.

Limited Warrantles. Insestmemt Metries warrants that
(a) for a period of nincty (90 days from initial access o
the Site by Client in accordance with Article 3, the
Program(s) shall be accessible and shall operate
substantinily in  accordance with  the apphicable
Documentation; and (b} it has all rights required 10 permit
the Client to use the Progmm(s) pursuant to this
Agreement, without violating any intelleciual propert

right of any third party. -

Disclalmer of Warranties. Except for the warmanties in
Section 7.1 above, which are made by Investment Metries
glone, INVESTMENT METRICS EXPRESSLY
PISCLAIMS ALL \WARRANTIES, EXPRESS,
STATUTORY OR IMPLIED, REGARDING THE
SITE, THE PRODUCTS AND THE SERVICES (AND
ANY RESULTS TO BE OBTAINED FROM THE
USE THEREOF), INCLUDING BUT NOT LIMITED
TO ALL WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURFPOSE OR
USE, ACCURACY, COMPLETENESS, AND
AN ALL  WARRANTIES
ARISING FROM COURSE OF PERFORMANCE,
COURSE OF DEALING AND USAGE OF TRADE
OR THEIR EQUIVALENTS UNDER THE LAWS
OF ANY JURISDICTION, AND THE SITE, THE
PRODUCTS AND SERVICES ARE PROVIDED “AS
IS." Without limiting the foregoing, Client acknowledges
and ngrees that accuracy, consistency and completeness in
the Data are not guaranteed, Neither Investmem Metrics
nor sny of the Vendors warant that the Products or
Services, or the Site or access (o the Site, will be
uninternupted or free from crror or from unawhorized
hidden programs introduced into the Products without
their knowledge. Products identified us pre-production or
“beta™ releases are for evaluation only and are not suitable
for production use. Moreover, pre-production or “beta”
releases are provided by Investmem Metrics “AS 18"
without wamanty of any kind, including the warmranties

- provided in Section 7.1,

Other Disclaimers. The Products contain a pumber of
analytical tools that should be used only by sophisticated
invesiment professionals, There is no assurance that the
financial instruments identified by the Products will
perform in a manner that is consistent with their historical
characteristics or wassure the profitability or wtility of
forecasts or expected values. Notwithstanding anything in
this Agreement to the contrary, neither Investment Metrics
nor any Vendor shall be decmed to be providing
investment management, supervision or advisory services
to Client,

Indemnification by Investment Metrics, lnvestment
Metrics shall defend at its expense any claims brought
against the Client, its directors, officers, employees and
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agents (collectively the —Clhent™ for purposes of this
Sectrom 7.4} alleging that any Preduct mfringes or viclates
a LS. patent or vopynght or any trade secret or other
wntellectual property rght of o dued party, and lovestment
Meitncs will indermuifv and hold the Client harmless from
and against gny costs and damages fuadly awarded against
the Client in such action or uny scitlement af such claim,
provided that the Chent {a) notifies Investment Metrics
promptly in writing of such ¢ckum, {b) Investment Metrics
has sole control of such defense and any settlement, and
{¢) the claim does not arise cut of any breach by the Cliemt
of this Agreement or any use of sofiware or data not
provided by Investment Mutries with the Products, The
Client shail have the right, at its expense, 1o participatc in
the defense and/or settlement of any such claim through
counsel of its own choosing, and shall in any event
cooperate fully and reasonably with Investment Metrics,
at Investmenl Metrics's expense, in the defense andfor
settlement of such claim. If any Products are, or in the
opinion of Investment Metrics may become, the subject of
any claim or suit for infringement of any intellcctunl
property or proprietary rights, Investment Mctrics may, at
its expense: (i) procure for the Client the right to continue
using the affected Produci(s) as contemplated hereunder;
(i) modify the affected Produci{s} 1o make them non-
infringing while not materially impairing the utility of
such Product(s); or {iii) terminnie the license for the
affected Product(s) and any Product(s} rendered unusable
by such termination and refund to the Client the Fees paid
for such Produci{s) pro-rated from the date they became
unusable. I Client causes the claim by modifying the
design, software and/or other material, or by combining
any Product with other materin] thal caused the claim, or
by breaching this Agreemient, or i the claim results from
Products custom-designed 10 Client’s specifications,
Investment Metrics shall have no obligation under this
Section 7.4, The foregoing states Investment Metrics's
entirc fiability and the Client's exelusive remedy for
infringentent of any intelfectunl property or proprietary
right.
Indemnification by Client. Client shall defend at its
expense any claims brought against Investment Metrics,
its affilintes, and theit directors, members, officers,
employees and agents (collectively “Investment Metrics”
for purposes of this Section 7.5) alleging that any use of
the Products by Client in breach of this Agreement or
unything delivered or made availuble by Client hereunder
of any Product custom-designed by Investment Metrics to
Client’s specifications (“Client Deliverables™) infringes or
violates a U.S, patent or copyright or any trade secret or
other intellectual property right of a third party, and Client
will indemnify and hold Investment Metries harmiless
from and against any costs and damages finally awarded
ogainst Investment Metrics in such action or any
settlement of such claim, provided thal I[nvestment
Metrcs (a) nolifies Client promplly in writing of such
claim, and (b} Client has sole conirol of such defense and
any settlement. Investment Metrics shall have the right, at
its expense, to participate in the defense and/or settfement
of any such claim through counsel of its own choosing,
and shall in any even! cooperate felly and reasonably with
Client, at Client's. expénse, in the defense andfor
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settlement of such elaim.  If any Chent Debiversbles are,
wr in the opinion of the Cliest may becone the subject of
any clainy or suit for infringemem of amy iatellectunt
property or proprictary rights and f use of such Client
Delnerables is-necessary to pernt Investment Metries 10
perfonn under this Agreement, then the Chent may, a1 s
expenses (i) procure for Investment Metrics the right to
continue using the affecied Chent Deliverables as
contemplated hereunder; or (i) modify the affected Client
Delnerables 10 “make them nea-infringmng  while not
museriatly  impairing  the  utility  of such  Clien
Deliverables; provided, however, that Investmen: Metrics
will not be liable or deemed in breach of this Agreement
lor any delay in performance to the extent caused by s
inability to use such Client Deliverables, and the Cliemt
shall be responsible for any additional costs of Investment
Metries's performance iercunder to the extent caused by
Investment Metrics's  inability 10 use such Client
Deliverables. If [nvestment Metrics causes the claim by
modifying the Client Deliverables, or by combining the
Client Deliversbles with other material thal caused the
claim, or by breaching this Agreement, the Client shall
have no obligation under this Section 7.5. The foregoing
states the Client's entire liability and Investment Metrics’s
exclusive remedy for infringement by the Client
Deliverables on any intcliectual property or proprietary
right.

Limitation of Liability and Remedies.

The Products and Services shall not be reparded as a
substitute for informed, independent judgments by the
fiducizries respongible for management of the assels
owned or managed by Client. Investment Metrics shall
not exercise any decision-mnking authority or contro] with
respect to the investment or management of the assets
owned or monaged by Client.  Invesiment Metrics
assumes no rtesponsibility other than to provide the
Praducts and render the Services in accordance with this
Agreement, and lo use the care, skill, prudence and
diligence under the circumstances then prevailing that g
prudent person acting in like capacity and familiar with
such matters would use in the performance of services of
like character and with like aims. The Client is solely
responsible for using the Products and Services in
providing services 10 its own clicnts, and for ensuring the
accurgcy and adequacy of the results of such use and
services, The Client assumnes the entire risk of any use
made of the Products and shall have full responsibility for
any decisions andfor unalyses in which any element of the
Products may be used or relied wpon, Any reliance by the
Client or others upon the Products will nol diminish that
responsibility.  Accordingly, neither Investment Metrics
nor any Vendor (nor any of their respective affiliates,
directors, officers, employees or agents) shall be liable
for, and the Client shall indemnify, defend and hold
Investment Metrics and the Vendors (and their respective
affiliates, directors, officers, employees and agents)
hanmléss from and ageinst any and all clafms, Habilities,
losses and expenses (including but not limited to legal,
aecounting and other professional fees and expenses) in
connection with any claim by a third party refating to the
use of the Products by the Client or relating w0 any
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deaisions or analyses ansing out of such use or any other
action or inaction by the Client as a resuh of the Products
and Serviees or advice provided hereunder In addstion,
Investment Metrics will not be lisble for amy losses or
expenses invurred a3 a result of any act or vimssion by an
investment manager, custodian or thied party  The
Client's responsibilities under this Section 8,1 do not
supersede lnvestment Metrics's responsibilities  under
Section 74 mbove. Further, norvithstanding  the
foregomg, nothing hierein shall Jimit b estment Metrics™s
liabality to the Client, or require the Client 1o indemnify,
defend or hold harmless Investment Metrics, o the extent
any damage, claim, expense, loss or habihry results from
Investment  Metrics’s  gross nepligence  or  willful
misconduct.

Excluding any linbility resulting from  Investment
Metries’s gross ncglipence or willful misconduct, {a)
Investment Metrfes shall not be Hable under any legal
or equitable theory, whether in contract or in tort, for
any indirect, [ncidental, special, conscquentizl, or
punitive damages or ¢osts (whether or not Investment
Metrics has been advised of or could have foveseen the
possibility of such damages), or for any lost profits,
sppreciation, carnings, or savings, or for any claims
agafust the Client by any other party; and (b)
Invesitment Metries’s liability for direct damages
incurred by the Cllent shall not exceed the then
Annual Fees paid to Investment Metrics under this

Agreement.

Cenfidential Information and Proprictary Rights.

Confidential Information. The panies may provide to
one another information that is confidential ("Confidential
Information"). Confidential Information shall include but
not be limited to the terms and pricing under this
Agresment; with regard (o the Client, information
concerning the assets, portfolios and investments of Client
and ils clients (“Client Input®), information contained in
Client Proprictary Materials (defined below), and all other
information clenrly identified as confidential; and, with
respect to Investment Metiics, the Products, the Data,
information concerning current and future Investment
Metrics products and services, information contained in
Proprietary Materials (defined below), and all other
information  clearly  identified os  confidential,
Confidential Information shall not include information
which is disclosed by the disclosing parly without
restriction on its use or disclosure or which the recejving
party can establish by written evidence: (a) is or becomes
a part of the public domain through no fault of the
receiving party; {b) was in the receiving paty's Iawful
possession prior to the disclosure; (¢} is independently
developed by the receiving pariy without reliance on the
disclosing party’s Confidential Infortaation; or {d) is
required fo be disclosed by a governmental authority or to
cnforce a party’s rights hereunder provided that the
receiving party ‘gives the disclosing party a reasonsble
opportunity to contest the disclosure sodfor seck any
available protections for the Confidential Information,
During the term of this Agreement and for five years
thereafter, each party shall hold the other party's
Confidential Information in confidence, shall not use the
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9.2

9.3

9.4
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10.1

other party's Confidentiat Enfonmution for any  purpose
other than the implementatton of this Agreemeat,  amd
shall  not  dlsclose  the other purty's Confidemtial
Information-to any third party ather than o #s anhonzed
personnel- who are bound by agreements protecting the

~ disclosing party’s rights hereunder; provided. however,

that Client’s canfidentinlity obligations hereunder with
tespect to the Products shall survive the expiration or any
terminntion of this Agreement for an indefine period
Each panty agrees (o take all reasonable steps, which are
no less than the steps it uses to safeguard s own
confidential information, w prevent any unauthorized use
or disclosure of the Confidential Information of the other
party. As used in this Agreement, “Proprietary Materials™
means any data, modules, components, designs, uislties,
subsets, objects, program listings, tools, models,
methodologies, programs, systems, analysis frameworks,
reports, leading practices, specifications, and customer
lists owned or controlied by ane party and made availnble
to the other under the terms of this Agreement.

Return of Confidential Information, Each pany will
promptly upon request, and in no event juler than two
weeks thereafter, return to the other all Confidemtial
Information (including without limitation all Proprictary
Materials) of such other party, and alt copies of the
foregoing in its carc, control or possession,

Proprictary Rights. The Client acknowledges that
Investment Metrics or the Vendors, as applicable, are the
exclusive owners of all proprietary rights, tithe and interest
in and to the Products and any modifications or
derivatives thereof, The Client will 1ake reasonable
measures to protest the proprictary rights of Invesiment
Metrics and the Vendors in the Products, - Investmunt
Metrics acknowledges that Client is the exclusive owner
of ary information, anelysis and reponts developed by
Client vsing the Products and that Client may distribute
such information, analysis and reports fo its clients
provided that such information, onalysis and reports relate
to assefs owned by such client,

Injunctive Relief. The parties acknowledge that the other
party would be irreparably damaged and there would be
no adequate remedy at law for a party's breach of this
Aricle 9 or the license grant set forth in Article 2, or In
the event of @ violation of o party’s or Vendor's
intellectual property or proprietary rights. Accordingly,
Articles 9 and 2 shall be specifically enforced. The
parties hereby consent to the entry of any temparary
restraining order or preliminary injunction or ex-parie
injunction, in addition to any other remedies available al
tnw or in equity and without the necessity of posting bond
therefor, {0 enforce Arlicles 9 and Z and any similar
provisions in this Agreement, provided sufficient facts are
shown to warrant such relief.

Misceltancous.

Relationship Between the Partles. Investment Metrics is
an independent contractor; nothing herein shall be
construed to create a partnership, joint venture, or agency
relationship between the parties. Each party will be sofely
responsible for payment of all compensation owed 10 its
employees and employment-related taxes, as well as
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4.3
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10.5

0.6

10.7

10.8

10.9

maimenance of appropriaie worker's compensatiog tor 12
employees and general habihty insurance

Assignment, Newher party miy assign nghas or dueivgate
dutics under shis Agreement wihout first obianmg
wotten consent from the uther pany, and any atkempted
assignment in vielation of ths Section 10 2 shall de voud

However, withoul such consent, either party sty assign
this Agreement 1o any successor (@ its business through
merger, consolidation or voluntary sale or immsfer of
substantially all of its assets. provided that such successor
assumes all of the obligaions of such party under thus
Agreement. This Agreement shall inure to the benelit of.
end be binding upon, the successors and permitted assigns
of the parties hereto,

Use of Name. Neither party shall use the name of the
other party i any marketing materials, prospsctus o in
connection with the promolion or offering of a financial
instrument or product without the other parmy’s prior
written consent; provided, however, that Investment
Metrics may list the Client as a representative chent in
connection with any presentation(s) to prospective clients
undertaken by Investment Metrics,

Governlng Law and Arbltration. This Agreement will
be governed by and cohstrued in accordance with the laws
of the State of Connectjcut without regard 10 conflict of
law principles, to the extent not pre-empted by federal
law. Any controversy or claim between the parties arising
out of or relating to this Agreement shall be settfed by
binding arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association
and shal] be held in Stamford, Connecticut,

Severability. If any provision of this Agreement is Jield
by o finn! decision of arbitrators ar a court of competest
jurisdiction to be invalid or uncnforceable, such provision
will be cnforced only to the oxtent that it is oot in
violation of such law or is not otherwise unenforceable
and all other provisions and requirements of this
Agreement shall remain in full force and effect,

Waiver. No waiver of this Agreement shell be effective
urdess it is in writing and signed by the waiving party,
The waiver by either party of any breach by the other
party of any of its obligations hereunder shall pot be
deemed to be & weiver of any previous or subsequent
breach,

Foree Majeure, Neither party shall be in default or

otherwise finble for any delay in or failure of its

performance under this Agreement where such delny or
failure arises by reason of any Act of God, act or failure (o
act by a governmeatal body, act of the common enemy,
the elements, strikes or labor disputes, or other similar or
dissimilar cause beyond the eontrol of such party.
Non-exclusivity, Investment Metrics shall retain the right
to perform for thind parties work and services of the same
or different kind as the work and services pecdormed by
Investment Metrics to the Client under this Agreement. In
addition, nothing herein shall restrict Investment Metrics's
right to license its products to third parties.

Notices. Any nolices or other communications hereunder
or with respect to this Agreement shall be in writing and
shall be given to the parties by hand, by facsimile, by
email, by nationally recognized overnipht courier scrvice
ar by ecxpress, registered or certified moil, posiage

. . -6-

AN T R

10.11 Entire

prepitid, return recoipt reguested, as the addresses set toth:
below: ‘

I 10 Iny estment Metries

tnvestment Matnes, ne, «

One Parkiands Drive

Darien, CT 06820

Atin: Sanjoy Chatterjec

Facsimile: 203 - 636-3109

Email: sanjoy.chatterjeed invmetrics.com

If 10 Client to;
Kentucky Teachers Retirement Sysiem
479 Versailles Road
Frankfon, KY 4060]
Attn: Lisa Momison
Facsimile: 502.573-6695
Enmail; Lisa,.Morrison@ky. gov

Notices shall be deemed to have been received upon the
earlicr of actual receipt thereof or, with respect to delivery
{a) by facsimile transmission, upon written confirmation
of receipt, whether manually or by electronic transmission
of receipt, (b) by ovemight courier or overnight express
mail, the next buginess day following delivery 1o such
overnight courier or the U.S.' Postal Service and {c) by
registered or certificd mail, the fifth day following such
delivery to the U.S. Postal Service.  Any party may
change its notice address or facsimile number by writlen
notice to the others,

10,10 Third Party Beneficiaries. Each Vendor is a third parsy

beneficiary hereunder to the extent required 1o enable such
Vendor to caforce its proprietary rights in its produets and
the applicable use restrictions herein. Other than as stated
in the preceding sentence, this Agrcement is made and
entered into solely for the benefit and protection of the
parties hereto and their successors and permitted assigns,
sind no other persons or entity shafl have any cause of
action hereunder.

Agreoment;  Amendmoents. Each party
acknowledges that it has read this Agreement and agrees
to be bound by its terms, This Agreement (including any
Schedules attached hereto) comtaing  the  entire
understanding of the parties with respect to the subject
malter  hereof  and  supersedes  any  prior  or
confemporancous communications or  representations
relating hereto, whether oral or writien, No modification
of this Agreement shall be binding unless it is in writing
and signed by the parties; provided, however, Investment
Metrics may update any Schedule hereto pursuant to
Artieles 2 and 6 of this Agreement,

[signatures are on following page]




IN WITNESS WHEREOF, the parties hereto b e excowted this Agreainent as of April 1%, 2002 @the -t ffective Dae™),

Rentueky Teachers Retirement System

Name: Sanjoy Chatterjee Nume, R‘ oL "/r.. \ U,/., -
Title: Presndf:nt Title. ¢ T v
iy

SEITSERY




1, Products and Fees:

Schedule 2.1

Licensed Products

Aﬁnunl

Set No, Program Bata Authorized
{Type and Geographical Market) | No. of Users Fee
i Performance Analysis Peer group dals from Z-auwharized £36,000
Reporting Information System | Investment Metnics Money USers,
{“PARIS™ Manager Database.

2, Third Party Products: None

3. Clieat Contacts:

Business Contact

Bitling Contact

Name; Lisa A. Marrisop

Name: Lisa A, Mortison

Address (if different from first Lacation):

Address (if different from first Location):

Phone: 502-848-8613

Phone: 502.848-8613

Fax: 502-573-6695

Fax: 502-573-6695

S1167513.1




Addendum to Section 2.2

The License and Services Agreement (“Agreement™), effective April 1. 2012, between
Investment Metrics and the Kentucky Teachers Retirement System {the “Client™) provides access
io the PARis Program and Data via two authorized user licenses, as set forth in Schedule 2.1,

Investment Metrics hereby grants the Client permission to transfer one of its two licenses to &
delegate af Segal Rogerscasey, located at One Parklands Drive in Darien, Connecticut, The
delegate shall become a licensee of PARIs, authorized to access the Client’s confidential data

housed in PARis, solely on the Client's behalf,

As a licensee, the delegate at Segal Rogerscasey will be subject to all terms and conditions set
forth in the Agreement. By transferring the use of their second license to the delegate at Segal
Rogerscasey, the Client assumes the responsibility of ensuring that its delegate is in compliance
with all terms and conditions in the Agreement, releases Investment Metrics from any liability in
connection with non-compliance caused by its delegate, and shall indemnify Investment Metrics

for any claim brought against them as a result of such non-compliance.

The license delegated to Segal Rogerscasey is non-transferable without the express written
permission of Investment Metrics.

Kentucky Teachers Retirement System

By:
Name: £, . f @, Yo ik c¢7'
Title: .7 ¢

/ Name: Sanjoy Chatterjec
Title: President




Addendum to PARIS Master Services Agreement

This Is an addendum to the PARIS master services agregment executed mutually by

- Investment Metrics and Kentucky Teachers Retirement System on Aprit 12, 2012,

With this addendum we have mutually agreed to make the change to Schedule 2.1 of the original
master services agreement executad on April 12", 2012 as shown below

a) Revised the Authorized No. of Users from 2 to 3 in Section 2.1 Licensed Products
in the original Master Services Agreemant

Schedule 2.1

Licensed Products

1. Preducts and Fees;

Set No. Program Data Authorized Annual
{Type and Geogeaphical Marke} | No. of Users Fee
1 Performance Analysis Peer group data from 3 authorized | $44,000
Reporting Information System | Investment Metrics Money users.
(“PARIS™. Manaper Database,

IN WITNESS WHEREOF, the parties hereto have execuled this Agreement as of Mareh 17™, 2014 (the “Effective Date”).

Kentucky Teachers Retirement System.

By
Name: Paul Yancey

e: Sanjoy Chatterjec
Title: CEQ _ Titte: C10




